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Introduction 
The name of the securities is BW Offshore Limited FRN senior unsecured NOK 900,000,000 bonds 2019/2023. 
The ISIN code of the securities is NO0010869019. 
 
The name of the Issuer is BW Offshore Limited and its registration number is 200 308 719 in the Register of 
Business Enterprises, Norway. The Issuer’s legal entity identifier (LEI) is 2138008LFKH8V2EOA915.  
 
The contact details of the Issuer are as follows: BW Offshore Limited, Clarendon House, 2 Church Street, 
Hamilton, HM11, Bermuda. 
 
The joint lead managers of the securities are Danske Bank A/S, DNB Bank ASA, Nordea Bank Abp, filial i Norge 
and Swedbank Norge, which have acted as advisor to the Issuer in relation to the pricing of the securities. The 
joint lead manager’s contact details and legal entity identifier (LEI) are as follow: 
Danske Bank A/S, Søndre gate 15, N-7011 Trondheim with LEI code MAES062Z21O4RZ2U7M96 
DNB Bank ASA, DNB Markets, Dronning Eufemias gate 30, NO-0191, Oslo, Norway with LEI code 
549300GKFG0RYRRQ1414; 
Nordea Bank Abp, filial i Norge, Nordea Markets, P.O. Box 1166 Sentrum, NO-0107 Oslo, Norway with LEI code 
529900ODI3047E2LIV03;  
Swedbank Norge, P.O. Box 1441 Vika, N-115 Oslo, Norway with LEI code M312WZV08Y7LYUC71685 
 
The Norwegian FSA is the competent authority which has approved the prospectus. The Norwegian FSA is 
registered in the Register of Business Enterprises, Norway with registration number 840 747 972. The contact 
details of the Norwegian FSA are as follows: Finanstilsynet, P.O. Box 1187 Sentrum, N-0107 Oslo, Norway. 
 
The prospectus was approved on 2 June 2020. 
 
Please note the following warnings: 

• the summary should be read as an introduction to the prospectus; 

• any decision to invest in the securities should be based on a consideration of the prospectus as a whole 
by the investor; 

• the investor could lose all or part of the invested capital  

• where a claim relating to the information contained in a prospectus is brought before a court, the plaintiff 
investor might, under national law, have to bear the costs of translating the prospectus before the legal 
proceedings are initiated; 

• civil liability attaches only to those persons who have tabled the summary including any translation 
thereof, but only where the summary is misleading, inaccurate or inconsistent, when read together with 
the other parts of the prospectus, or where it does not provide, when read together with the other parts of 
the prospectus, key information in order to aid investors when considering whether to invest in such 
securities; 

• you are about to purchase a product that is not simple and may be difficult to understand. 
 
 
 

Key information on the issuer 

Who is the issuer of the securities ? 
The issuer of the securities is BW Offshore Limited, an exempt company limited by shares incorporated and 
domiciled in Bermuda and primarily existing under the laws of Bermuda with registration number 200 308 719 in 
the Register of Business Enterprises, Norway. The Issuer’s legal entity identifier (LEI) is 
2138008LFKH8V2EOA915. 
 
BW Offshore Limited (the “Company”) provides floating production services to the oil and gas industry. BW 
Offshore’s main activities are engineering, procurement, construction and installation, as well as lease and 
operation services for FPSOs and FSOs. BW Offshore also participates, through our investment and provision of 
services to BW Energy Limtied, in developing proven offshore hydrocarbon reservoirs. BW Offshore is 
represented in all major oil and gas regions world-wide with a fleet of 15 owned FPSOs. BW Offshore has more 
than 35 years of production track record, having executed 40 FPSO and FSO projects. 
 
The shares of BW Offshore Limited are listed on the Oslo Børs with a total number of shareholders of 
approximately 4,480.  
 
The managing directors of BW Offshore Limited are the following:  Andreas Sohmen-Pao, Maarten R. Scholten, 
René Kofod-Olsen, Carl Krogh Arnet and Rebekka Glasser Herlofsen.   
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The statutory auditor for the Issuer is KPMG AS.  
 

What is the key financial information regarding the issuer ? 
BW Offshore Limited 

Amounts in USD million 2019 2018 

Operating profit 19.2 -34.8 

Net financial debt (long term debt plus 
short term debt minus cash) 

424.2 277.1 

Net Cash flows from operating activities -44.8 -35.4 

Net Cash flows from financing activities 26.9 -2.6 

Net Cash flow from investing activities 81.1 21.1 

 
There are no qualifications in the audit reports relating to the historical financial information for the Issuer. 

 

What are the key risks that are specific to the issuer? 
Risk factors relating to the Company and the industry in which it operates 
 
Market risks 
Demand for FPSO and FSO services in connection with production in the offshore oil and gas sector can be 
negatively affected by a number of factors including, but not limited to, decreases in oil and gas prices, fluctuations 
in investments in offshore developments and disappointing exploration results. Historically, demand for offshore 
exploration, development and production has been volatile and linked to the price of hydrocarbons. Low oil prices 
typically lead to a reduction in exploration as oil companies scale down their own investment budgets. The oil market 
is also subject to expected and unexpected macro events often triggered by oil producing countries acting in self-
interest.   
 
The Group’s operations and income are reliant on the sale of oil and gas products, and any decrease in prices or 
fluctuations in investments or disappointing exploration results will negatively affect the Group’s business, financial 
results and operations. Most of the Company’s units are fixed on long-term contracts, and this reduces the 
Company’s exposure against intermediate oil and gas fluctuations. Nevertheless, for contracts approaching the end 
of their fixed term continued low oil prices or reduced demand for hydrocarbons may result in the Group’s clients 
not seeking to renew their contracts or attempting to negotiate lower rates as a condition for renewal. 
 
Sustained lower oil and gas prices may lead to a reduction in revenues for the Company’s clients and may impact 
client’s ability to fulfill contractual obligations. The Group may therefore be exposed to contractual defaults from its 
clients, suppliers and/or subcontractors. Clients, suppliers and/or subcontractors of the Group may also try to 
renegotiate previously-agreed contract terms in such an environment.  Historically the Company has managed to 
counter such efforts, however there can be no assurances business can be continued on existing terms for all 
contracts going forward and in future downturns. This may in turn lead to a reduction in revenues to cover operating 
costs, and financial obligations.  
 
On the supply side, there is uncertainty when it comes to the level of construction of new production units, the 
upgrading and maintenance of existing production units, the conversion of tankers into FPSO/FSOs, the level of 
future demobilisation activity and alternative uses for equipment as market conditions change. A reduction in 
offshore developments and investments will likely result in delays or cancellations in the carrying out of non-
essential upgrading or maintenance works until market conditions or prices of hydrocarbons improve. The Group 
may be unable to secure new construction, conversion and/or new-built projects at acceptable rates of return if 
demand for these new or converted production untis fall. 
 
A challenging oil market may also lead to a decreased availability of capital. During the 2014/15 downturn, banks 
and bondholders where reluctant to increase and extend existing financings. The result was a recapitalisation of 
the Company in 2016 where all stakeholders, including bank debt, bond debt and equity providers contributed 
towards increasing corporate liquidity and extending the debt maturity profile. 
 
Operational and safety risks 
The Company’s assets are concentrated in a single industry and the Company may be more vulnerable to particular 
economic, political, regulatory, environmental or other developments than would a company with a portfolio of 
various industry activities. However, the Company has a portfolio of FPSO/FSOs and could thus be less vulnerable 
to operational risks than corresponding companies holding only one or two units. 
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The Company’s operations are at risk during pandemics, like the spread of Covid-19, which can lead to outbreaks 
onboard affecting operations and uptime, logistical challenges in the form of travel restrictions and rotation of crew 
onboard units, and supply of goods and spare parts. There are several industry examples of operations temporarily 
affected by Covid-19, and the Company must take measures to mitigate the risks to employees, operations and 
investments. The Company has not had any outbreaks to date onboard FPSOs and believe this is enabled by a 
strong HSE- and operational integrity platform. There can however be no assurances that it will not experience 
outbreaks or interruptions of operations in the future. An interruption to operation can lead to down-time and not 
performing according to contract, which may lead to a decrease in earnings and even potential dispute with the 
clients. The Company may also incur substantial costs in mitigating the impact of an outbreak or the potential 
thereof, for instance, a full lock-down and shutdown of operations will likely have to be instituted and this will have 
an impact of the Group’s revenues and financial results. In addition, an outbreak onboard a unit will affect employees 
health and security of the workplace. 
 
Operation and installation of a new FPSO on field is demanding and require several tests to be performed before 
final acceptance certificate is achieved by the client. The Group’s ability to fulfil its obligations to clients is also 
dependent on the effectiveness and the quality of its sub-contractors, and failure of the Company to adhere to timing 
and cost schedules may result in delays or breach of the contracts. During operations, there are exposures to 
inherent risks like unforeseeable technical and operational issues, which may lead to increased operating costs 
and/or lost earnings, additional investments, penalty payments, etc., and these may have an effect on the earnings, 
financial position and the reputation of the Company. 
 
The Company recognizes the risks and potential hazards involved in owning, operating and managing a large, 
diversified fleet of units worldwide. These risks include vessel performance in accordance with statutory 
requirements and additional customer requirements for health and safety, security, quality and environmental 
issues. Casualties and property and environmental damages from operations can have serious consequences and, 
hence, offshore oil and gas production is one of the most heavily regulated industries in the world.  
 
Furthermore, some units are working in harsh environments. There are several factors that can contribute to an 
accident, including, but not limited to, human errors, weather conditions, faulty constructions etc. Also, the units 
could be requisitioned by a government in the case of war or other emergencies or become subject to arrest which 
could significantly and adversely affect the earnings of the relevant unit.  
 
The Company was significantly affected by the accident of FPSO Cidade de Sao Mateus in beginning of 2015. A 
joint investigation between the Company, the client and DNV was establisted and resulted in several actions being 
implemented on all units. Efforts have been made to share lessons learned from the joint investigation report with 
internal and external stakeholders. Any accident may have serious consequences for the Company’s financial 
position due to loss of income, repair costs, claims and damages and indirect loss relating to customer satisfaction. 
The Company’s reputation as a safe and responsible operator may also be damaged. Significant incidents may 
lead to the Company not being an approved operator by major oil companies. 
 
The Company’s main effort with respect to handling safety risks is to ensure that all units under its control comply 
with comprehensive internal management systems certified by DNV and Lloyds, as well as meeting requirements 
from Singapore, Bermuda or Panama flag, DNV or ABS class, national authorities, operator/clients and international 
standards. 
 
Management systems and reporting practices are regularly revised to communicate best practice across the fleet, 
thus avoiding or minimizing the risk of incidents, accidents and time loss. 
 
In addition, the Company regularly conducts ongoing training of crew members in order to minimize risks relating 
to operations. 
 
Redeployment risks 
The Company’s units are generally equipped according to specifications from the customer. The contracts are 
usually structured to secure an acceptable return on the investment within the contract period. The Company’s 
lease and operate contracts expose the Company to the risk of inaccuracies in relation to the determination of 
residual value of the vessels, which is an important component of the lease rate calculation and can negatively 
affect the return on investment. When the contracts expire, or are terminated early, the Company may encounter 
difficulties redeploying the units at existing rate levels, or even redeploying the units at all. The Company’s FSO 
Belokamenka was returned from contract in late 2015 and was marketed for redeployment, but without any new 
contract awarded for redeployment of the vessel, it was sold for recycling towards the end of 2018. The Company 
received notice of termination for the FPSO Athena in the beginning of 2016. The unit has limitations in storage 
capacity and has proven difficult to redeploy. The unit is still being marketed for redeployment but is currently in lay-
up. The cancellation or postponement of one or more contracts or the failure to obtain new contracts on attractive 
terms will increase the cost of the Company and could result in a loss of revenues and cash flow. 
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Risk factors relating to financial and market risk  
 
Credit risk 
Several of BW Offshore’s contracts are long-term, and there can be no guarantees that the financial position of the 
Company’s major customers will not materially change during the contracted period. Given the limited number of 
major customers of the Company and the significant portion they represent of BW Offshore’s income, i.e. the 
Catcher contract constitutes 43% of the Company‘s back-log, then the inability of one or more of them to make full 
payment on any of the Company’s contracted units may have a significant adverse impact on the financial position 
of the Company. The Company may also need to engage in formal court proceedings to reclaim any outstanding 
amounts. The Company received notice of termination of the FPSO contract relating to the FPSO Umuroa, located 
offshore New Zealand before year end 2019, and at time of termination there was contractual hire due, but not paid 
by the client and BW Offshore is seeking to recover such outstanding hire from the client and its parent company 
under the provisions of the existing contracts. The Company has had to make provisions and hence the earnings 
and cash flow is affected. 
 
The Company attempts to reduce credit risk by requiring parent company or bank guarantees, but if the Company 
fails to mitigate the risk sufficiently, this could adversely affect the Company’s business, financial condition, results 
of operations and prospects.  
 
The Group is exposed to certain credit risk related to agreements entered into with customers such as yards used 
for conversions. The maximum risk exposure is represented by the carrying amount of the financial assets in the 
balance sheet. Counterparties for derivative financial instruments are normally a bank and the credit risk linked to 
these financial derivatives is limited.  
 
Capital structure and equity 
The FPSO lease business is a capital-intensive industry where access to funding is important for growth and project 
execution. Access to funding can change over time and can under certain market conditions be difficult. 
 
The Company saw a trend in 2019 that investors’ preference shifted towards lower emission industries and 
transactions, reducing investments in and the availability of financing for the oil and gas sector. The increased focus 
on ESG impacted the availability and pricing of the Nordic High Yield bond market, and hence the process of 
refinancing the Company’s outstanding bonds. Refinancing of the bond portfolio was nevertheless completed 
towards the end of 2019. 
 

Key information on the securities 

What are the main features of the securities ?  
The Loan is an unsecured bond issue with floating interest rate. Settlement Date was 4 December 2019 and 
Maturity Date is 4 December 2023. The ISIN code of the Loan is NO0010869019. The borrowing amount is 
NOK 900,000,000. The Denomination of each Bond is NOK 500,000. The Coupon Rate is NIBOR 3 months plus 
a Margin of 4.50 % p.a. with interest payment dates each 4 March, 4 June, 4 September and 4 December.  
 
Both the Issuer and the Bondholders have the right to early terminate the bonds upon certain conditions.  
 
The Bonds will constitute senior debt obligations of the Issuer. The Bonds will rank pari passu between 
themselves and will rank at least pari passu with all other obligations of the Issuer (save for such claims which are 
preferred by bankruptcy, insolvency, liquidation or other similar laws of general application). 
 
Certain purchase or selling restrictions may apply to Bondholders under applicable local laws and regulations 
from time to time. 
 

Where will the securities be traded ? 
Admission to trading on the regulated market of Oslo Børs will take place as soon as possible after the 
Prospectus has been approved by the Norwegian FSA. The Bonds are not and will not be listed on any other 
market place. 
 

Is there a guarantee attached to the securities ? 
Not Applicable – there is no guarantee attached to the securities. 
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What are the key risks that are specific to the guarantors? 
Not Applicable – there is no guarantee attached to the securities. 
 

What are the key risks that are specific to the securities ? 
Risk related to the Bond Market and Bonds 
 
Liquidity risk is the risk that a party interested in trading the Bonds in the secondary market cannot do it because 
there are limited parties or no one in the market that wants to trade the Bonds, or there may be limited liquidity in 
the Bonds due to resale restrictions for certain jurisdictions. Limited or lack of demand for the Bonds to trade may 
result in a loss for the bondholder. 
 
The market for non-investment grade debt has historically been subject to disruption that have caused substantial 
volatility in the prices of securities similar to the Bonds. In addition, shipping, offshore and oil services is a cyclical 
industry compared to other industries and together this may impact the liquidity and appetite amongst investors to 
trade the Bonds in the secondary market. 
 
No market-maker agreement is entered into in relation to this bond issue, and the liquidity of bonds will at all times 
depend on the market participants view of the credit quality of the Issuer as well as established and available 
credit lines.  
 
Interest rate risk is the risk that results from the variability of the NIBOR interest rate. The coupon payments, 
which depend on the NIBOR interest rate and the Margin, will vary in accordance with the variability of the NIBOR 
interest rate. The interest rate risk related to this bond issue will be limited, since the coupon rate will be adjusted 
quarterly according to the change in the reference interest rate (NIBOR 3 months) over the 4 year tenor. The 
primary price risk for a floating rate bond issue will be related to the market view of the correct trading level for the 
credit spread related to the bond issue at a certain time during the tenor, compared with the credit margin the 
bond issue is carrying. A possible increase in the credit spread trading level relative to the coupon defined credit 
margin may relate to general changes in the market conditions and/or Issuer specific circumstances. However, 
under normal market circumstances the anticipated tradable credit spread will fall as the duration of the bond 
issue becomes shorter. In general, the price of bonds will fall when the credit spread in the market increases, and 
conversely the bond price will increase when the market spread decreases. 
 
Credit risk is the risk that the Issuer fails to make the required payments under the Loan (either principal or interest). 
The Issuer is a holding company and may be dependent upon cash being distributed from its subsidiaries to be 
able to service payments in respect of the Bonds. Contractual provisions, laws or financial restrictions may impact 
subsidiaries possibilities to distribute cash to the Issuer. 
 
Market risk is the risk that the value of the Bonds will decrease due to the change in value of the market risk 
factors. The price of the Bond will fluctuate in accordance with the interest rate and credit markets in general, the 
market view of the credit risk of this particular bond issue, and the liquidity of this bond issue in the market. In 
spite of an underlying positive development in the Issuers business activities, the price of the Bonds may fall 
independent of this fact.  
 
Refinancing risk 
The Issuer may in the future be required to refinance certain or all of its outstanding debt, including the Bonds. 
The Issuer’s ability to successfully refinance such debt is dependent on the conditions of the financial markets in 
general at such time, and deterioration in the financial position of the Group. Such deterioration may reduce the 
Group’s ability to obtain any debt financing required to repay Bondholders at the time of the maturity of the Bonds. 
As a result, the Issuer’s access to financing sources at a particular time, may not be available on favourable 
terms, or at all. The Issuer’s inability to refinance its debt obligations on favourable terms, or at all, could have a 
material adverse effect on the Group’s business, financial condition and results of operations and on the Issuer’s 
ability to repay amounts due under the Bonds. 
 
 

Key information on the admission to trading on a regulated 
market 

Under which conditions and timetable can I invest in this security ? 
The Loan was initially offered to professional, non-professional and eligible investors prior to the Issue Date 4 
December 2019. The Loan is freely negotiable, however certain purchase or selling restrictions may apply to 
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Bondholders under applicable local laws and regulations from time to time. There is no market-making agreement 
entered into in connection with the Bond Issue. 
 
Admission to trading on a regulated market will take place as soon as possible after the Prospectus has been 
approved by the Norwegian FSA. The estimate of total expenses related to the admission to trading are as follow: 
 
Prospectus fee (NFSA) Registration Document NOK 50,000 
Prospectus fee (NFSA) Securities Note NOK 17,000 
Listing fee 2020 (Oslo Børs): NOK 41,350  
Registration fee (Oslo Børs): NOK 16,700 
 

Who is the offeror and/or the person asking for admission to 
trading ? 
Danske Bank A/S, DNB Bank ASA, Nordea Bank Abp, filial i Norge and Swedbank Norge have been mandated 
by the Issuer as Joint Lead Managers for the issuance of the Loan. The Joint Lead Managers have acted as 
advisor to the Issuer in relation to the pricing of the Loan and has assisted the Issuer in prepairing the Prospectus. 
 
Danske Bank A/S is the Norwegian branch of a public limited liability company incorporated and domiciled in 
Denmark and existing under the laws of Denmark with registration number 977 074 010 in the Register of 
Business Enterprises, Norway. 
 
DNB Bank ASA is a public limited liability company incorporated and domiciled in Norway and existing under the 
laws of Norway with registration number 984 851 006 in the Register of Business Enterprises, Norway.  
 
Nordea Bank Abp, filial Norge is the Norwegian branch of a public limited liability company incorporated and 
domiciled in Finland and existing under the laws of Finland with registration number 920 058 817 in the Register 
of Business Enterprises, Norway. 
 
Swedbank Norge is the Norwegian branch of a public limited liability company incorporated and domiciled in 
Sweden and existing under the laws of Sweden with registration number 880 824 872 in the Register of Business 
Enterprises, Norway. 
 

Why is this prospectus being produced ? 
The Prospectus is being produced for the purpose of listing the BW Offshore Limited FRN senior unsecured NOK 
900,000,000 bonds 2019/2023 on the regulated market of Oslo Børs. The listing will take place as soon as 
possible after the Prospectus has been approved by the Norwegian FSA. 
 
The Issuer shall use the net proceeds from the Initial Bond Issue for partial refinancing of existing bonds and 
general corporate purposes of the Group.  
 
The estimated net amount of the proceeds was NOK 886,254,950. The offer of the bonds was not subject to an 
underwriting agreement on a firm commitment basis. There are no material conflicts of interest pertaining to the 
offer or the admission to trading. 
 
The Issuer will use the net proceeds from the issuance of any additional bonds as set out in the relevant tap issue 
addendum. 
 
 
 
  
 
 
 


